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The partiesParties to this Administrative Agreement and Order by Consent (“Consent
Agreement”) are:-fistal-parties-using-the-felewing-formats-feridentification-}

A. Texas Instruments Incorporated (“T1”) is a Delaware corporation engaged in the
manufacturing of semiconductor products at a facility located at 5 Foden Road,
South Portland, Maine (the “TI facility”).

&:B.  The Maine Department of Environmental Protection (““DEP”)~} is an agency of
the State of Maine. Under 38 M.R.S. 8 341-A, the DEP is charged with the
responsibility of administering and enforcing Maine environmental laws and
regulations. For the purpose of this Consent AgreementOrder, DEP shall include
any successor department or agency of the State.

II.  BACKGROUND

Fairchild Camera and Instrument Company (“FCIC”) began semiconductor

manufacturing operations at the Site (as defined in subparagraph 19(1)) beginning in
1962.

Several solvent releases occurred at the FCIC facility in the 1973 to 1979 time frame.
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The most substantial of these spills, an estimated 8,000 gallon release of waste
chlorinated solvents (including trichloroethylene (“TCE”)) from an underground storage
tank, was discovered by FCIC in 1974. Use of TCE at the facility was discontinued in
1979.

In 1979, FCIC (including its division, Fairchild Semiconductor International, Inc.)

became a subsidiary of Schlumberger Limited.

The Site was the subject of a June 6, 1983 “Administrative Agreement Regarding Ground

Water Improvement” by and between FCIC, the Maine Board of Environmental
Protection (the “Board”) and the Maine Attorney General’s Office (the “1983 Consent
Agreement”). Among other things, the 1983 Consent Agreement required FCIC to (a)
construct and operate an interceptor trench for the containment and treatment of solvent-
contaminated groundwater that originated at the Site and was migrating off-site; (b) place
soils excavated from the trench in a spoil area designed to prevent contaminants from
entering surface drainage at the Site; and (c) implement a DEP-approved groundwater

monitoring plan.

On January 9, 1985, FCIC entered into an “Amendment to Administrative Agreement

Regarding Ground Water Improvement” with the Board and the State of Maine of Maine
Attorney General (the “1985 Amendment”). Among other things, the 1985 Amendment
specified that, because the spoil area had reached capacity, certain areas on the FCIC
property be designated as “landscaping berms” to be used for the placement of solvent-
contaminated soils excavated as the result of current and future construction activity.
The 1985 Amendment also required that if the capacity of the landscaping berms was
exceeded as a result of future construction, DEP’s approval would be required for the
management of soils with solvent concentrations above certain levels.

On December 26, 1985, FCIC changed its corporate name to Fairchild Semiconductor

Corporation.

On April 23, 1986, FCIC (Fairchild Semiconductor Corporation) entered into an

“Amendment to Administrative Agreement Regarding Ground Water Improvement” with
the Board and the State of Maine of Maine Attorney General (the “1986 Amendment”).
This amendment clarified and specified the use of certain analytical methods to be used
for the semi-annual groundwater events.

National Semiconductor Corporation (“NSC™) acquired Fairchild Semiconductor

10.

Corporation from Schlumberger Limited in 1987, thereby becoming the owner of (among
other things) the Site. In 1996, NSC purchased land adjacent to the Site and built a new
semiconductor manufacturing facility.

In 1997, NSC sold the physical assets and land of the former Fairchild Semiconductor

Corporation, including the Site, to a newly created entity, also named Fairchild
Semiconductor Corporation (“FSC”). This resulted in NSC and the new FSC owning and
operating two separate but adjoining semiconductor manufacturing facilities. Under the
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11.

terms of the agreement between the parties, NSC retained liability for remediation of
historic solvent contamination that had originally occurred at the Site.

In 2011, T1 acquired NSC in a stock purchase, thus inheriting the liabilities of NSC

12.

related to historic solvent contamination at the Site.

NSC complied in all respects with the 1983 Consent Agreement. The interceptor trench

13.

was completed in accordance with the 1983 Consent Agreement, and has been

operational since that time. NSC and, subsequently, TI have complied with the
groundwater monitoring plan approved in the 1983 Consent Agreement and as

subsequently modified and approved by DEP.

A RCRA Facility Assessment (“RFA”) of the Site and certain limited portions of the T1

14.

facility was initiated in 2008 by the U.S. Environmental Protection Agency (“EPA”) and
DEP, the purpose of which was to identify, gather information on, and evaluate the
potential for releases to the environment from areas of concern (“AOCs”), including solid
waste management units (“SWMUSs™), where releases of hazardous constituents may
have occurred in the past. A total of 10 AOCs and 12 SWMUs were identified in a
“RCRA Facility Assessment Report,” dated September 30, 2010. NSC submitted written
comment on the report to DEP on April 1, 2011. In correspondence dated April 27, 2011,
DEP accepted NSC comments and these comments, along with the 2010 report,
constitute the final RCRA Facility Assessment Report (the “RFA Report™).

The RFA Report concluded that (a) AOCs 2, 3,8, and 9, and SWMUs 3,4,5,6,and 8

15.

required no further action; (b) additional information only was required with regard to
SWMUs 9 and 10 and AOC 5; and (c) confirmatory sampling only was required with
regard to SWMUs 1 and 11; AOCs 6, and 10; and portions of SWMUs 2 and 7 and AOC
1.

The RFA Report recommended that a RCRA Facility Investigation (“RFI”) be conducted

16.

regarding (a) soil at AOC 7 (“On-Site Soil RFI™); (b) SWMU-12 (“On-site Source Area
RFI™); and (c) AOC 4 (“Groundwater Collection Trench and Downgradient Groundwater
RFI,” hereinafter, “Downgradient Groundwater RFI”).

The On-Site Soil RFI has been completed pursuant to a DEP-approved work plan and the

17.

On-Site Soil RFI report was submitted to DEP on November 24, 2014. The On-Site Soil
RFI report also included the results of the confirmatory sampling requested in the RFA
Report (for SWMUs 1 and 11; AOCs 6, and 10; and portions of SWMUs 2 and 7 and
AOC 1).

A work plan for the On-Site Source Area RFI, to be completed in three phases (Phase 1

(Geoprobe Investigation); Phase 2 (Microwell Installation and Testing); and Phase 3
(Monitoring Well Installation and Hydraulic Conductivity Testing)), was submitted to
DEP. Phase 1 and Phase 2 of the On-Site Source Area RFI have been completed in
accordance DEP-approved work plans and the results reported to DEP.
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18. The work plan for the Downgradient Groundwater RFI has been approved by DEP.
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LI, DEFINITIONS

The following definitions shall apply in this Administrative-Order-by-Consent
Agreement:

““Approved”= means approved_or; approved upon conditions ermedified-by DEP
as set forth in subparagraph 33.B subparagraphs-18-A—t—-H—or-0of this
Administrative-Order-by-Consent Agreement.

“Clean-up levels protective of public health” means that Site contaminants are at
concentrations that meet, as applicable, Maine Remedial Action Guidelines for

Sites Contaminated with Hazardous Substances (“Maine RAGS”) Soil

““Commissioner”* means the Commissioner of the Department of Environmental
Protection.

““Consent Agreement”Order" means this Administrative_ Agreement and Order by
Consent, including all figures and appendices attached hereto and all reports,
plans, specifications, schedules or other documents submitted and approved;
modified or amended, pursuant to this Consent AgreementOrder.

““Days”* means calendar days unless otherwise specified.

“Effective date” means the effective date of this Consent AgreementO«der and is
determined by the date that this Consent AgreementOrder is signed by the
Attorney General or his/her representative, who shall be the last person to sign the
Consent AgreementOreer.

““Hazardous waste”substanee” means any material identified as a hazardous
wastesubstanee pursuant to 38 M.R.S. § 1319-01362(1).

Journal
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3-20.

4:21.

Board-*

EH.  “Parties”  mean all the parties to this Consent AgreementOrderthat-are listed in

Section 4.

K—"Respense-or-Oversight-Costs” shall mean the Former Fairchild Camera and

Instrument Companva#ef—the%tate%eest&wh{ehereﬁeeverablemde%g

" " it

C MEintsanimconho-sohom dosernier e Uhn oo nn manpu el e
facility, fer-the- ABC-Company~; as identified in Attachment A, which is (“Site

Desighation)-and-thatis-located at 333 Western Avenue |n South Portland and

and-is identified on the South South Portland[Frewn} Tax Map 048frumber} as Lot
002F, astotsfrumber{sy};-which-are further described in Book 12984 frumber];
Page 0015, at the Cumberlandfrumber{s)};Fif-multiple-lots-add-“respectively};
atthefname} County Registry of Deeds (“Site”).er—finsert-short-namee-g-

“ABC-Company-Site’}”): The Site is approximately 20.33frumber} acres in size.
A mapMap of the Site is included as Attachment B.

HEIV.  JURISDICTION

This Consent AgreementOrder is issued pursuant to the authority vested in the

Commissioner by the Maine Hazardous Waste, Septage and Solid Waste Management
Act, 38 M.R.S. 8§ 1301-1319-Y-and-the-Uneontrolled Hazardous-Substance-Sites-Law;

The Respondent doesRespondents-de not contest DEP's jurisdiction to issue this Consent

AgreementOrder and the Respondent doesRespendents-do not contest DEP's
determination that a factual and legal basis exists to support issuance of this Consent

Agreement@msielE under the authorlty of 38 M R S. 8§ 1304(12)_)—&nd—38—M—R%—§§—1364—
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22. __ This Consent AgreementOrder shall apply to and be binding upon the Respondent, its
Respondents-their-successors and assigns, and its officers and directors in their official
capacities.

5.23. Respondent shall provide copies of this Consent Agreement to its;-and consultants or
others retained pursuant to this Consent AgreementOrder.

PV, STATEMENT OF PURPOSE

6.24. The objectives of this Consent AgreementOrder are to protect public health and the
environment by undertaking the following:frodify-as-appropriate}:

A Determine the nature and extent of contamination and any threat to the public
health, welfare, or the environment caused by the release or threatened release of
hazardous wastessubstanees, including contaminants, at or from the Site, by

completingesndusting-a-Remedial-tavastigation-as-merespectieally-settorth-in

the RFIStatement o Work-(“SOW")-attached-as-Attachment- C-to-this-Consent
Creles;

B. Identify and evaluate remedial alternatives to prevent, mitigate, or otherwise
respond to or remedy any release or threatened release of hazardous
wastessubstaneces at or from the Site, by conducting a Corrective

Measureskeasibility Study-as-mere-specificathy-setforth-inthe SOW-in
Attachment C-—Scope-of Work-to-this-Consent-Order;

B—Provide for on-site and off-site management of Site soils that may be disturbed in

the ;heqeaymem_ef—past_and—future in a mannerrespense-costs-incurred-by-the

preeed&res—and that is HH-I-I—&H&]—H—GIE&H—H—B—IEVEJ—S—pFOtECtIVE of publlc health and the

environment.
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Vi. DETERMINATIONS OF COMMISSIONER

9.25.  Based upon the aforementioned data and information contained in the
investigationsinvestigation, inspections, sampling, and analyses set forth in Section Ilthe
Findings-of Fact-above, the DEP has determined pursuant to 38 M.R.S. 88 1304(12));
1364,-and-1365 that:

A Actual discharges of hazardous wastessubstanees into the environment have

occurred at the finsert-Site-Name]-Site-infasert Fown}-Maine;

B——Hazardous wastessubstanees are present in finsert-media-e-g—groundwater and;
30|I—seH—vaper—mdeer—a+lLamb}em~aH—] at the Slte&nd-thereuksermasenablebass

E.C. Hazardous wastessubstances released at the Site have migrated and may still be
migrating into the groundwaters-seil; and soilair of the State.

FD. The+esponse measures ordered herein are necessary for the purpose of protecting
public health and/or the environment.

VII.  AGREEMENT

Vi.—ORBER

Based upon the foregoing determinations and facts, and in order to addressabate the potential
threats-pesed-by-conditions at the Site, the Commissioner hereby ordersORBERS-AND
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BIRECTS, and the Respondent agreesRespendents-agree to complete, the following response
measures-within-specified-time-periods:

Monitoring: RespondentRespendents shall develop-a-moniteringplan-and-monitor Site

10:27.

groundwater qualitysite-cenditions in accordance with the groundwater monitoring
program described in Sections B.2 through B.5 of Appendix B to the 2014 Annual Water
Quality Report submitted to DEP on March 4, 2016 or other DEP-approved monitoring

plan.

Groundwater Treatment: Respondent shall continue to collect groundwater from the

28.

existing groundwater interception trench, treat the collected groundwater for volatile
organic compounds (VOCs) inprevisions-ofthis-Censent-Order; the DEP-approved air
stripper treatment system installed on TI’s property, and discharge the treated
groundwater to the City of South Portland waste water treatment facility. The treatment
system shall be maintained pursuant the Groundwater Treatment System Operation and
Maintenance Manual submitted to DEP on April 15, 2015SOW-in-Attachment Cand

RCRA Facility Investigation — On-Site Source Area: Respondent shall complete the RFI

29.

for SWMU 12 (the On-Site Source Area) in accordance with the RFI workplan entitled
RCRA Facility Investigation SWMU-12 Work Plan, Former Fairchild Camera and
Instrument Corporation Site, South Portland, Maine, dated August 17, 2011, as amended,
attached hereto as Attachment C, and shall submit a report of the results of the On-Site
Source Area RFI to DEP (the “On-Site Source Area RFI Report”).

RCRA Facility Investigation — Downgradient Groundwater: Respondent shall complete

the RFI for AOC 4 (Downgradient Groundwater) in accordance with the RFI workplan
entitled RCRA Facility Investigation Work Plan for Groundwater Collection Trench and
Downgradient Groundwater (AOC-4) Former Fairchild Camera and Instrument
Corporation Site, South Portland, Maine, dated June 5, 2015, as amended, attached
hereto as Attachment D, and shall submit a report of the results of the Downgradient
Groundwater RFI to DEP (the “Downgradient Groundwater RFI Report™).

11— Corrective Measures Study: Respondent will conduct a Corrective Measures Study

(“CMS”) that evaluates the corrective action alternative(s) and recommends the

corrective measure(s), if any, to be taken with regard to (a) the On-Site Soil, (b) the On-

Slte Source Area and (c) Downqradlent GroundwaterRemedewesHaaHenand
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30.

up, the basis for the selection of these alternatives, and the alternative or
combination of alternatives which the Respondents believe is the most appropriate
for remediation of the Site to achieve clean-up levels protective of public health
and the environment. A report presenting the results of the CMS (the “CMS

Report™) shall be submitted to DEP within 270 days of DEP’s approval of the last
RFI Report to be submitted to DEPFhe-FS-shal-evaluate,as-necessary-the

Site Soil Management

The following standards shall apply to any Site soil located within SWMU 7 and SWMU
12 that is disturbed as a result of earthwork or excavation at the Site unless and until DEP
makes a determination that any such SWMUs require no further action:

A. On-Site Re-use. Site soil may be reused on-site provided it does not exceed the
contaminant levels established pursuant to the Maine RAGS “Leaching to
Groundwater” standards.

B. Off-Site Disposal. Site soil may be sent off-site for disposal at: (1) a hazardous
waste disposal facility or (2) at a non-hazardous waste disposalfacility provided it
meets the acceptance criteria for Maine landfills (i.e., the soils do not exhibit the
EPA TCLP Toxicity Characteristic, 40 CFR Part 261.24, Table 1), which
represent levels that have been determined by DEP to be safe and appropriate for
disposal of contaminated materials in a Subtitle D landfill setting.

C. Off-Site Re-use. Site soil may be sent off-site for re-use provided it meets the
acceptance criteria for a facility licensed by DEP to reuse contaminated materials,
which represent levels that have been determined by DEP to be safe and
appropriate for reuse of such contaminated materials.

Any Site soils located outside the above-listed SWMUSs are subject only to applicable
state and local requirements. In the event that evidence (visual or olfactory) of
contaminated soil is encountered during an excavation project involving such soils, good
customary commercial practices shall be employed to identify and address such
environmental conditions, including, as applicable, notification of DEP, appropriate
sampling, and appropriate off-site disposal.

11
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16-31. Additional Work:

A

If at any time during the implementation of this Consent AgreementOrder, the
Respondent identifiesRespondents-identify a need for additional data or a change
in the scope of work set forth in Paragraphs 26 through 30 (the “Work”) in
orderSOW to protect public health or the environment or otherwise meet the
purposes of this Consent AgreementOrder as stated in Sectionseetion VIV, the
RespondentRespondents shall notify the DEP Project Manager by telephone or
email within 24 hours of discovery; and submit a memorandum documenting the
need for additional data to the DEP PrOJect Manager W|th|n seven (7) days after
|dent|f|cat|on ; 3

In the event of unanticipated or changed circumstanceseireumstanee, the DEP
reserves the right to require work in addition to that specified in the WorkSOW if
DEP determines that such additional workthe-change is necessary to protect the
public health and the environment. In the event that the DEP determines that
additional work is necessary, DEP shall notify the RespondentRespendents in
writing, providing -a written, draft statement of medification-te-the additional
work (the “Additional SOW”)-e+a-draft- SOW-supplement for thirty (30) days’day
review and written comment by the Respondent. After an opportunity to meet
and discuss Respondent’s written comments, theResponrdents—Fhe DEP shall

12
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then issue a final Additional SOW medification-orsupplementto the
RespondentRespondents.

C. RespondentRespondents shall confirm its willingness to perform the Additional
SOWadditienal-\Werk in writing to DEP within seven (7) days after receipt of the
final Additional SOW.BEPreguest: If RespondentRespendents objects to any
portion of the final Additional SOWwmedification-or-supplement, the

RespondentRespendents may seek dispute resolution pursuant to Paragraph 41.
The final Additionalparagraph-32—Fhe SOW shall be modified in accordance with

the final resolution of the dispute.

D. The RespondentRespendents shall, within forty-five (45) days of receipt of the
final Additional SOWSOW-medification-or-supplement, unless an alternative

schedule is agreed upon, submit a work plan to complete the additional work.
Upon approval of the final Additional SOW work plan, the

RespondentRespondents shall implement the work plan in accordance with the
standards, specifications, and approved schedule contained therein.

FE.  Nothing in this Paragraph shall be construed to limit DEP's authority, if any, to
conductreguire-performanee-of further response actions at the Site.

18.32. Submissions Requiring Agency Approval

A RespondentRespondents shall submit all portions of any plan, report, or other
deliverable Respondent isRespondents-are required to submit pursuant to
provisions of this Consent AgreementOrder.

B. After review of any plan, report or other item which is required to be submitted
for approval pursuant to this Consent AgreementOrder, DEP shall:

i approve, in whole or in part, the submission;

ii. approve the submission upon specified conditions;

13
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#v-111._disapprove, in whole or in part, the submission, directing that the
RespondentRespondents modify the submission; or

v—1v. _any combination of the above.

In the event of approval_or; approval upon conditions—e+medification-by-BDEP;
pursuant to subparagraph 33.b.i 3318.B.i. -through iv, Respondentv—
Respendents shall proceed to take action required by the plan, report, or other
item, as approved ermodified-by DEP.

Upon receipt of a notice of disapproval pursuant to subparagraph 33.B.iii,

Respondent18-B-iv—-Respendents shall, within 3014 days or such other further
time as specified by DEP in such notice, correct the deficiencies and resubmit the

plan, report, or other item for approval. Notwithstanding the receipt of a notice of
disapproval pursuant to subparagraph 33.B.iii, Respondent18:B-iv—-Respondents

shall proceed, at the direction of DEP, to take any action required by any non-

def|C|ent portlon of the submlssmn melememaaen%wmn—deﬁae%pma

FE.

All plans, reports, and other items required to be submitted to DEP under this
Consent AgreementOrder shall, upon approval or modification by DEP, be
enforceable under this Consent AgreementOreer. In the event DEP approves or;
conditions er-medifies-a portion of a plan, report, or other item required to be
submitted to DEP under this Consent AgreementOrder, the approved_or;
conditioned er-medified-portion shall be enforceable under this Consent
AgreementOrder.

14
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Vill. ADDITIONAL AGREEMENTS BY THE PARTIES

| In consenting to the terms of this Consent AgreementOrder the Parties hereby acknowledge and
agree to the following:

21.33. Contractor Qualifications: All work performed by the RespondentRespendents pursuant
to this Consent AgreementO«der shall be under the direction and supervision of a
qualified professional engineer or a Maine certified geologist approved by DEP and with
expertise in hazardous waste site investigation and cleanup. Within fifteen (15) working
days of the effective date of this Consent AgreementO«der or the retention of such
persons, the RespondentRespondents shall provide written notice to the DEP of the

identity and qualifications of such engineer or geologist and of any contractors to be used
in carrying out the terms of this Consent AgreementOrder. The RespondentRespendents
may designate new contractors or other new persons performing work under this Consent
AgreementOrder provided they meet the above mentioned qualifications and the

16
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RespondentRespendents notify DEP in writing within seven (7) days after retaining such
persons. The RespondentRespendents shall execute an agreement with those contractors
they hire for purposes of implementing this Consent AgreementOrder requiring any such
contractors to notify the DEP of the employment of any subcontractors in carrying out the
terms of this agreement within seven (7) days of retaining those subcontractors.

A. Respondent hasfif-contractors-have-already-been-selected-by-the-Respendents;
add:}-Respendents-have retained Sevee & Maher Engineering, Inc. frame-of
company}; whose principal place of business is 4 Blanchard Road, Cumberland
Center, ME 04021faddress} to undertake the work in this Consent
AagreementOrder. The qualified fprofessional engineer ~Maine-Certified

Geologist}Hs frame}. DEP agrees that this person and firm are
qualified to undertake the work in this Consent AgreementO«der.

22.34. Notice to Contractors: Within thirty (30) days of the effective date of this Consent
AgreementOrder, or at the date of retention of such person, whichever is later, the
RespondentRespendents shall provide a copy of this Consent AgreementOrder to all
contractors, analytical laboratories, and consultants retained to conduct any portion of the
work performed pursuant to this Consent AgreementO+rder. Within thirty (30) days of the
effective date of this Consent AgreementOrder- or date of retention, whichever is later,
the RespondentRespendents shall enter into agreements requiring the foregoing
contractors, laboratories and consultants to provide a copy of this Consent
AgreementOrder to any subcontractors that such contractors, laboratories or consultants
may retain.
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26:35.

Permits: The RespondentRespondents shall obtain all necessary local, state and federal

2736

28:37.

permits, if any, for implementation of the actions required in this Consent
AgreementOrder. The RespondentRespendents will use best efforts to assure that all
permits necessary for completion of the activities required by this Consent
AgreementOrder are applied for in a timely fashion, and the DEP will undertake its best
efforts to assist in the issuance of any necessary state permits. The
RespondentRespendents shall notify the DEP within ten (10) working days of any written

denial of the Respondent'sRespondents: application for such permit or permits.

. Access: DEP and/or its authorized representatives shall have authority to enter, at all

reasonable times, the Site and any other property to which access is required for the
implementation of this Consent AgreementOrder to the extent access to the property is
controlled by the Respondents for the purposes of, inter alia: monitoring the remedial
action; verifying, inspecting and copying records, documents, operating logs, contracts,
and other documents related to this Consent AgreementOrder; conducting tests or
sampling; and reviewing the progress of the Respondents in carrying out the terms of this
Consent AgreementOrder. To the extent that the Site or any other property to which
access is required for the implementation of this Consent AgreementOrder is owned or
controlled by persons other than the Respondent, RespondentRespondents-the
Respendents shall use reasonable good faiththeirbest efforts to secure from such persons
access for the RespondentRespendents, as well as for the DEP and its representatives._In
the event that Respondent is unable to secure access from such persons, despite the use of
reasonable good faith efforts, DEP agrees to use its authority under applicable law to
secure access on behalf of Respondent as DEP’s agent.

Document Preservation: The Respondent agreesRespendents-agree to preserve for a

| 29.38.

minimum of five (5) years after Satisfaction and Termination pursuant to paragraph
50,42; all records and documents in itstheir possession or in the possession of itstheir
divisions or employees relating to the activities undertaken pursuant to this Consent
AgreementOrder, despite any document retention policy to the contrary. Nothing in this
Consent AgreementOrder shall constitute any waiver of privilege that may otherwise
attach to any such records or documents.

Creation of Danger: In the event that the DEP determines that Site activities create an

actual danger to public health, safety or the environment, DEP may order the
RespondentRespondents to stop further implementation of this Consent AgreementOrder
for such period of time as needed to abate the danger. DEP may issue such an order
regardless of whether the endangering activity or circumstances: are in compliance or
non-compliance with this Consent AgreementOrder; are caused by circumstances

18
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30:39

3+:40.

contemplated or not contemplated in this Consent AgreementO«der; or are occurring on
or off the Site. During the period of time that the DEP orders the
RespondentRespondents to stop implementation of this Consent AgreementOrder, the
RespondentRespondents obligations pursuant to this Consent AgreementOrder shall be
suspended and, in the event that such a delay was not caused by the negligent or
noncompliant acts or omissions of the RespondentRespendents, the time schedule for
implementation shall be extended until the order is modified or revoked to allow further
implementation.

. Other Laws: All actions taken pursuant to this Consent AgreementOrder shall be

undertaken in accordance with the requirements of all applicable local, stateState and
federalFederat laws and regulations and applicable stateState and federalFederat
environmental and public health standards.

Dispute Resolution:

A Unless otherwise expressly provided for in this Consent AgreementOrder, the
dispute resolution procedures of this Paragraphparagraph shall be the exclusive
mechanism for resolving disputes arising under this Consent AgreementOrder.
The Parties shall attempt to resolve any disagreements concerning this Consent
AgreementOrder expeditiously and informally.

B. -If Respondent objects-Respendents-object to any DEP action taken pursuant to
this Consent AgreementOrder and the objections cannot be resolved informally:

i The RespondentRespendents shall notify DEP’s Director of the Division
of Remediation in writing of its objection(s) within 15 (fifteen5-five) days
after such action. DEP and RespondentRespendents shall have 30
(thirty34-(feurteen) days from DEP's receipt of Respondent's written
objection(s) to resolve the dispute (the ““Negotiation Period”). ) The
Negotiation Period may be extended at the sole discretion of DEP._Such
extension may be granted verbally but shall be confirmed in writing. Any
agreement reached by the Parties pursuant to this Section shall be in the
form of a written Dispute Decision document and shall, upon signature by
the Parties, be incorporated into and become an enforceable part of this
Consent AgreementOrder.

ii. If the Parties are unable to reach an agreement within the Negotiation
Period, the RespondentRespendents shall, within 5 days of the end of the
Negotiation Period, notify DEP’s Director of the Bureau of Remediation
and Waste Management (“BRWM”) of the dispute. The Director of
BRWM, or a higher DEP Official, will issue a written Dispute Decision
document within thirty (30) days, which shall upon signature be
incorporated into and become an enforceable part of this Consent
AgreementOrder.

19
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C. Respondent's obligations under this Consent AgreementO«der shall not be tolled
by submission of any objection for dispute resolution under this Section unless
specifically determined otherwise in the Dispute Decision document. Following
resolution of the dispute, as provided by this Section, RespondentRespendents
shall fulfill the requirement that was the subject of the dispute in accordance with
the Dispute Decision document, regardless of whether the Parties agree with the
decision._Notwithstanding anything to contrary herein, Respondent reserves its
right to appeal a Dispute Decision issued by the DEP to Superior Court.

20
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34.41. Covenants Not To Sue By State of Maine:

A

In consideration of the actions that will be performed and-the-payments-thatwill
be-made-by the RespondentRespendents under the terms of this Consent

AgreementOrder, and except as specifically provided in subparagraphs BB, C,&;
B~ and DE of this Paragraphparagraph, the State of Maine covenants not to sue or

to take administrative action against the Responden Respenden&s—p&r—suan{—te% /[Formaned: Highlight

M-R.S-58-1365,-1367; for performance of the work set forth in Paragraphs 26

through 30.remedinlastionsatdeSitedaserbed-hare nand-forreeayver o bast
respense-costs-or-oversight-costs-deseribed-herein- These covenants not to sue

shall take effect upon the effective date of this Consent Agreement and shall
remain in effect S0 Ionq as Respondent undertakes |tsreee+p{—by—DEP—ef—the

aH—tla\enC obllgatlons under thls Consent Agreemen Qrder—WMeheveFMa{er—
These covenants not to sue extend only to the RespondentRespendents and do not
extend to any other person.
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GB.

General Reservations of Rights: The State of Maine reserves, and this Consent

bB-C.

ED.

AgreementOrder is without prejudice to, all rights against Respondentany-and-al
Respondents with respect to all other matters, including but not limited to the

following:

i claims based on a failure by the RespondentRespondents to meet a
requirement of this Consent AgreementOrder;

ii. liability arising from the past, present, or future disposal, release, or threat
of release of wastes or hazardous substances other than at the Site;

iii. liability for damages for injury to destruction of, or loss of natural
resources;

iv. criminal liability;

V. liability for violations of federal or state law which occur during or after
implementation of the remedial action contained in this Consent
AgreementOrder.

In the event DEP determines that the Respondent hasRespendents-have failed to
implement any of the responseremedial actions contained in this Consent

AgreementOrder in an adequate or timely manner, DEP may perform any and all
portions of the response actionsremedial-action as DEP determines necessary.
Respondents may invoke Cests-inedrred-by-the procedures set forth BEP-in
Paragraph 41 (Dispute Resolution)performingthe-remedial-actionpursuant to
dispute DEP’s determinationthis-paragraph-shall-be-considered-future- Response
andlorOversight-Costs that performance of any response actions by DEP is
warranted under this subparagraph 42(D).the-Respendents-shall-pay-pursuant-to
paragraph-19.B-(DEP-Response Casts)-

Notwithstanding any other provisions of this Consent AgreementOrder, DEP
retains all authority and reserves all its rights to take any and all response actions
authorized by law.
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35:42. Contribution Protection: The Parties agree that this ConsentSettlerent Agreement
constitutes an administrative settlement for purposes of 38 M.R.S.MRSA §348(4) , and
that the Respondent isRespondents-are entitled, as of the Effective Date, to protection
from contribution actions as set forth in the above-referenced statute, provided the
Respondent isRespendents-are implementing or hashave fully implemented this Consent
AgreementOrder.

36.43. Other Claims: Nothing herein releases or is intended to release any claims, causes of
action or demands in law or equity of the State of Maine or DEP, against any person,
firm, partnership, entity or corporation that is not a signatory to this Consent
AgreementOrder for any liability that may arise or may have arisen out of or relating in
any way to the generation, storage, treatment, handling, transportation, or disposal of any
materials, wastes or hazardous substances at, to, or from the Site. This Consent
AgreementOrder shall not limit any legal or equitable claims by the State of Maine
against Respondentany-of-the-Respendents related to releases of wastes or hazardous
substances or other pollutants, except as provided in Paragraph 42paragraph-34
(Covenants Not to Sue).

3744, Hold Harmless Agreement: The DEP shall not be liable for any injuries or damage to
persons or property resulting from acts or omissions of the RespondentRespendents in
carrying out activities pursuant to this Consent AgreementOrder nor shall the DEP be
held as party to any contract entered into by the RespondentRespondents in carrying out
the activities pursuant to this Consent AgreementOrder. The Respondent
agreesRespendents-agree to indemnify and save and hold harmless the DEP, its agents,
and its employees from any and all claims or causes of actions against the DEP arising
from or on account of acts or omissions of the Respondent, and itsRespendents-their
officers, employees, agents, or contractors in carrying out the activities pursuant to this
Consent AgreementOrder, providing that the RespondentRespendents shall not owe the
DEP any such obligation in the event of a citizen's suit to enforce any environmental law,
regulation, or common law duty or in the event that DEP has been negligent, within the
meaning of 14 M.R.S. § 8101.

38:45. Designation of Coordinators: Within ten (10) working days of the effective date of this
Consent AgreementOrder, the RespondentRespendents shall designate a coordinator who
shall administer all actions called for by this Consent AgreementO«der and the
RespondentRespendents shall submit the coordinator's name and address to the DEP.
The DEP, shall, during the same time period, designate a coordinator for administration
of its responsibilities and shall submit the coordinator's name and address to the
RespondentRespondents. Different coordinators may be designated by any of the Parties
provided that notice of such designation is made to the other Parties in accordance with
this Paragraphparagraph within ten (10) working days of the designation.

39.46. Notice: All notices required pursuant to this Consent AgreementO«der shall be deemed to
have been made three (3) days from the mailing of a certified letter, return receipt
requested, or receipted express delivery to the following persons:

For DEP:
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David Wright, Director

Division of Remediation

Bureau of Remediation & Waste Management
Maine Department of Environmental Protection
17 State House Station

Augusta, Maine 04333-0017

Hasert-Name}-Remedial Project Coordinator

Former Fairchild Camera and Instrument Company Site
[ - Isi

Bureau of Remediation & Waste Management

Maine Department of Environmental Protection

17 State House Station

Augusta, Maine 04333-0017

For RespondentRespendents:

Joe Bauer

Texas Instruments Incorporated
13350 TI Boulevard, MS 329
PO Box 75243, MS 329

Dallas, TX 75243

psoret i osondtddissns o the Froctondons-Dosianaied

Coordinators)
By signing and consenting to this order, the RespondentRespendents hereby
acknowledgesacknewledge and acceptsaceept service of this order. The
RespondentRespondents further waiveswaive service requirements of this order
pursuant to 38 M.R.S. § 1304(12)(C) and the Maine Rules of Civil Procedure and
waiveswaive any defenses for inadequacy of service. The
RespondentRespondents hereby agreesagree and consentseensent to service of
this order and future amendments of this order by delivery as required by this
Paragraph 47U-S—Ma# addressed to the above.
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40:47. Conflicts between Attachments: In the event of a conflict between any provision of this

48.

ConsentSettlement Agreement and the provisions of any document attached to this
ConsentSettlement Agreement or submitted or approved pursuant to this
ConsentSettlement Agreement, the provisions of this ConsentSettlement Agreement shall
control. The following documents are attached to and incorporated into this
ConsentSettlement Agreement:

Attachment A: Site Designation
Attachment B: Site Map

Attachment C: RFI Workplan - SWMU 12

Attachment D: RFI Workplan — AOC 4

Integration: This Consent Agreement constitutes the final, complete, and exclusive

agreement and understanding between the Parties with respect to the settlement embodied
in this Consent Agreement and supersedes all prior agreements and understandings,
whether oral or written, concerning the settlement embodied herein, including the 1983
Consent Agreement, as amended in 1985 and 1986. Other than submissions that are
subsequently submitted and approved by DEP pursuant to this Consent Agreement, no
other document, nor any representation, inducement, agreement, understanding, or
promise, constitutes any part of this Consent Agreement or the settlement it represents,
nor shall it be used in construing the terms of this Consent Agreement.

Attachment C:—Seope-of Work

41——Subsequent Amendments and Incorporation:

A Amendments: This Consent AgreementOrder may be amended by agreement of
DEP and the RespondentRespendents. Such amendment shall be in writing and
shall be signed by theaH Parties to this Consent AgreementOrder. Such
amendments shall have as their effective date the date on which they are signed
by the Attorney General’s Office.

42.49. Satisfaction and Termination: Upon completion of the activities set forth in this Consent

AgreementOrder, the RespondentRespondents shall promptly notify the DEP. The DEP
shall then assess the activities and if the activities have been performed in accordance

with the approved plans, shall certify to the RespondentRespendents in writing that
itstheir responsibilities under this Consent AgreementOrder have been satisfied in
accordance with this Consent AgreementOrder.
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IT IS SO ORDERED

[insert name] Commissioner Date

Maine Department of Environmental Protection
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SEEN AND AGREED TO:

FOR THE RESPONDENTRESPONDENTS:

[insert Name, Title] Date

| On behalf of Texas Instruments Incorporatedftrsert-Name-ef-Company-Ad
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FOR THE MAINE OFFICE OF THE ATTORNEY GENERAL

[insert Name], Assistant Attorney General Date
| Maine Attorney General’s Office
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Attachment A: Site Designation

A certain lot or parcel of land located on the easterly sideline of Western Avenue in the City of
South Portland, Cumberland County, Maine, bounded and described as follows:

Beginning at a 6-inch by 6-inch granite monument found marking the easterly sideline of said
Western Avenue and the northerly sideline of Foden Road (formerly Circus Time Road) and
further delineated as the most southerly point of Lot 26 as shown on a plan entitled Greater
Portland Building Fund (Airport Industrial Park), dated May 24, 1976 and recorded in Plan Book
113, Page 58 of the Cumberland County Registry of Deeds;

Thence, North 25°51'57" West along Western Avenue, 1063.24 feet to a granite monument
marking land now or formerly of Norris J. and Robert Bendetson as described in Book 5089,

Page 114;

Thence, North 65°27'14" East, along said Bendetson, 300.18 feet to a 5/8-inch rebar;

Thence, North 25°57'34" West, along said Bendetson, 302.26 feet to a point on the southerly side
of land now or formerly of L.A. Marshall Co. as described in Book 4880, Page 260 and Book

8489, Page 191;

Thence, North 64°10'49" East, along said Marshall Co., 611.00 feet to a 3/4-inch iron pipe found
marking the remaining land of the City of South Portland as described in book 3513, Page 300;

Thence, South 68°13'11" East, along said South Portland, 170.09 feet to a 3/4-inch iron pipe
found;

Thence, North 25°51'00' West, along said South Portland, 87.32 feet to a 3/4-inch iron pipe
found marking land of the City of Portland as described in Book 3007, Page 617;

Thence, South 68°15'46" East, along said Portland land, 66.01 feet to a 5/8-inch rebar to be set;

Thence, South 25°54'36" East, through land of the Grantor, 286.89 feet to a railroad spike to be
set;

Thence, South 64°05'24" West, through land of the Grantor, 94.66 feet to a railroad spike to be
set;

Thence, South 25°54'36" East, through land of the Grantor, 106.25 feet to a railroad spike to be
set;

Thence, South 64°05'24" West, through land of the Grantor 86.66 feet to a railroad spike to be
set;

Thence, South 25°47'40" East, through land of the Grantor 229.53 feet to a railroad spike to be
set;
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Thence South 64°05'24" West, through land of the Grantor, 331.27 feet to a railroad spike to be
set marking the westerly sideline of the Magnolia Pipe Line Co., easement as defined by this

survey;

Thence, South 26°06'48" East, through land of the Grantor and parallel to the line of Building
Number 3, 25.48 feet to a railroad spike to be set;

Thence, South 31°44'42" East, through land of the Grantor, 55.68 feet to a railroad spike to be
set on the centerline of said pipe line easement;

Thence, South 07°51'55" East, through land of the Grantor and said centerline of pipe line
easement, 38.15 feet to a railroad spike to be set;

Thence, South 82°08'05" West, through land of the grantor and perpendicular to said pipe line
easement, 20.00 feet to a railroad spike to be set;

Thence, South 07°51'55" East, through land of the Grantor and along the westerly sideline of
said pipe line easement, 200.20 feet to a railroad spike to be set;

Thence, South 09°21°11" East, through land of the Grantor and along the westerly sideline of
said pipeline easement, 95.98 feet to a railroad spike to be set;

Thence, South 22°01'55" West, through land of the Grantor, 195.27 feet to a 5/8-inch rebar to be
set;

Thence, South 25°54'36" East, through land of the Grantor, 129.17 feet to a 5/8-inch rebar to be
set on the northerly sideline of Foden Road;

Thence, South 64°12'00" West, along said Foden Road, 298.31 feet to the point of beginning.

The above described parcel is further referenced by a plan to be recorded herewith and

entitled "National Semiconductor Corp., South Poland, Maine, Standard Boundary Survey-
Property Division-National Semiconductor Corp., 333 Western Avenue, South Portland, Maine"
dated December 23, 1996 by OEST Associates, Inc. of South Portland, Maine.

[Insert Letterhead}



Attachment B: Site Map
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Attachment C: RFI Workplan — On-Site Source Areas (SWMU 12)

C:—SeopeofWork Plan for RCRA Facility Investigation of SWMU-12, Fairchild
Semiconductor Site, South Portland, Maine, dated August 17, 2011.

1. Letter from Heather Jackson (DEP) to Chris Lee (NSC) re MEDEP Comments on
RFI SWMU-12 Work Plan and Approval, dated September 13, 2011.

2. E-mail from Erik Clapp (SME) to Heather Jackson (DEP) re SWMU-12 RFI Work
Plan, dated October 11, 2011.

3. Letter from Erik Clapp to Heather Jackson (DEP) re Interim Report — Results of
SWMU-12 Phase I, RFI, Fairchild Semiconductor Site, South Portland, Maine,
dated August 13, 2012.

4. Letter from Heather Jackson ( DEP) to Joe Bauer (T1) re MEDEP Comments on
Interim Report - Results of SWMU-12 Phase |, RFI, dated November 15, 2012.

5. Letter from Erik Class to Harold Nilsson (DEP) re Response to MEDEP
Comments on Interim Report - Results of SWMU-12 Phase |, RFI, dated October
16, 2013.

6. Letter from Harold Nilsson (DEP) to Erik Clapp (SME) re Review of Responses to
DEP comments, Interim Report - Results of SWMU-12 Phase I, RFI, December
17, 2013.

7. Letter from Erik Clapp (SME) to Harold Nilsson (DEP) re Response to MEDEP
Comments on Interim Report - Results of SWMU-12 Phase | RFI, dated December
19, 2013.

8. Letter from Erik Clapp (SME) to Harold Nilsson (DEP) re Results of SWMU-12,
Phase 2, RFI, dated May 23, 2016.
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Attachment D: RFI Workplan — Downgradient Groundwater (AOC 4)

1. RCRA Facility Investigation Work Plan for Groundwater Collection Trench and
Downgradient Groundwater (AOC-4) Former Fairchild Camera and Instrument
Corporation Site, South Portland, Maine, dated June 5, 2015.

2. Letter from Harold D. Nilsson (DEP) to Eric Clapp (SME) re Fairchild/TI Work
Plan for Groundwater Collection Trench and Downgradient Groundwater (AOC-
4), June 2015, dated July 23, 2015.

3. Letter from Eric Clapp (SME) to Harold Nilsson (DEP) re Response to MEDEP
Comments on AOC-4 Work Plan, dated September 1, 2015

4. Letter from Harold D. Nilsson (DEP) to Eric Clapp (SME) re Fairchild AOC-4
Work Plan, dated October 21, 2015.

10577821.92



10577821.92



10577821.92



10577821.92



10577821.92



10577821.92



